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STATE  OF  TEXAS  S  u  . 

s       Suzanne  Henderson 

§  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  S 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
?L™  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  S  FILED  FORRECORD  FN  THE  PUBLl£ 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 


-m* «JJ  n  ^  ^t^^  ?L  AND  GAS  LEASE  (  Lease">  is  made  as  of  the  27  daV  <>f  March,  2008  (the 
Effectrve  Date  )  by  and  between  Legrand  Living  Trust  (  "Lessor,"  whether  one  or  more),  whose  address  is  P  O 

Box  #246,  12380B  West  Bellfort,  Houston,  Texas  77099  and  Paloma  Barnett,  LLC,  ("Lessee"  whether  one  o 

morel  whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.   Lessor  and  Lessee  are  sometimes 

collectively  referred  to  in  this  Lease  as  the  "Parties." 


1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  explorinq  drillina 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows  to  wit 


0.2142  acres  of  land,  more  or  less,  also  being  known  as  Block  8,  Lot  9,  Spring  Meadows  Addition,  an  addition  to  the  City  of 
Arlington,  Tarrant  County,  Texas,  A.  Robinson,  Abstract  Number  1301,  Tarrant  County,  Texas,  and  amendments  thereof 
including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessees  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less 


2.  lerm.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 


3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  term's  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  bv 
a  recordable  instrument.  J 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  pnce  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder.  r 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products 


mssasm 
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Jkfrih?,^^  Lessee,,or  Les*»' s  operator.  frorn  a  Purchaser  or  a  pipeline  company  of  proceeds  of  production  for 

h  *  Jf£     ?  S°r "0t  reSU" Lessee'  or  Lessee's  °Perator.  acquiring  legal  or  equitable  title  toVhose  proceeds 

the  iSSL   he$f 6  * t0Pemtok  Wi!! at  a"  ,imes  hold  me  Proceeds  in       "°r  t"e  benefit  of  Lesso  N^SSta 
the  insolvency,  bankruptcy,  or  other  business  failure  of  a  purchaser  of  production  from  Said  Land o  oiS  Z»n 

transporting  production  from  Said  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for  and  agrSpaTLTssor 

?"  royalties  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  t S  heTease  fo 

failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exceed  s!*y  (60) Syl 

produ^dfrom^n^r  LT,?  ^  pooled  unit  !hat  Land  is  included  therewith  shall  not  be  commingled  with  gas 
E  IT  any  other  lands  P,rlor  t0  the  P°lnt  where  the  gas  produced  from  this  Lease  passes  through  the  meter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

6.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covert  he  eby in pavinf  quaXs  bu 
such  we  or  we«s  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  LesseV  such  weN  or  we  Is  shal 

drn  2??  dSf  ^  If  f  !?r?dUf ing  in  payin9  quantities  for  the  P"rP°'e  of  -""InWnl* his  Lea* A weThat  has 
S  fracedshal1  be  deemed  inoaPa°'e  of  producing  in  paying  quantities.  If  for  a  period  oTn  inet  (90) 

consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shal 

53  oe  £d  Z^l^  ^  dfrS  ($2.5°0)  a°re  ,hen  Oovered  by  this  Lease  on  or  before  end  of  ild  90^ 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

main!l°(lHPrUCt'0,l  ,herefr0fm  iS  n0t  ^  SOld  by  LeSSee;  Provided'  however,  thaHf  Ms  L^sets  o^erwi^  betg 

bn^no^Z  aShnS'  °r:f  ?r0dUCti°,n  iS  being  SOld  by  Lessee  from  another  *e"  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  followinc Tcessa  bn  o 

fh"aCt  Xth'°nS  °r  Pr0dUfCl°n'  Notwittls,andin9  anything  to  the  contrary  herein,  it  is S^^^K^St^ 

"  ^T"0"  °Vhhe  P"ma^  '?rm'  L6S$ee  Sha"  not  have  *e  ri9ht  t0  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  iwyn'eni 

I  QPpaImn?SnrAJI  ShUtin£r  °,her  r?yalty  Payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
£  *™  ?  \  .  S"f  n  addr6SS  °r  t0  LeSSOr^s  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

Ltff  ™T"S.  Dri"i"il  °bliclali0l1s-  lf  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 

n»?~»       ^  Prem'SeS  °r  'and$  P°0led  tnerewi,n'  or  if  a"  Producfcn  (whether  or  not  in  plying  quantities^ 
g™?* tly  093863 from  any  <»use-  lncludin3  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  o 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  i"shal 
wTor  fafoth^'"  mMrCe-  "  L6SSee  commences  °P^ra«°"S  for  reworking  an  existing  well  or  to  S an ^d tiona 

uZ7J^n^0^X^T9  Pr?dUCti°?  °n  the  Leased  Premises  or  lands  P°°led  wi*in  one 

hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  davs 

after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  This  Lease  i no^ 

^™lb.e79,^alneJ  in  f°rCe  but  LeSSee  is  then  e"9a9ed  in  drilling,  reworking  of  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 

Tn  tf  =n      h°Peratlons  are  Prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consiutive  dlys 
° ' operatlons  resul,s  ln  ,he  Production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  iTereafter 
Z  fSLhu nf"    h     Paym9  qUanWieS  fr0m  the  Leased  Premises  or  lands  P°oted  'herewith.  After  completion  ol  a 
Premies  or  Z?«  'V^l  h&eunder'  Lessee  shall  drill  such  additional  wells  on  the  Leased 

Premises  or  lands  pooled  therewHh  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  sirnfer 
Circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  ihen  capable  of  producing  in  paytg  quantito  on 
bv  anv  wei'orw^  °[  T*  °' (b)  ,0  *>*  Lea^ed  Premise's  fromZ^Ue^sle 

li     vr  0Cated  °n  °'her  landS  not  i300'^  'herewith.  There  shall  be  no  covenant  to  drill  exploratory  weHs  or 

any  additional  wells  except  as  expressly  provided  herein.  ^      '   e  5  or 

Lr^S  i"„euS^Ma"HhaVe  th.e  *!?  bUtJ"0t  the  0bligation  t0  15001  a"  or  any  part  of  the  Leased  Premises  or  interests 
rnmn^l^l  \  ,  ^"t*  ™  and  as  to  any  or  a"  s"bstances  covered  by  this  lease,  either  before  or  after  the 

0^^  f  ««lSr  p  UC,'°n'  Wht"lVer  L6SSee  deems  il  necessary  or  proper  t0  d0  80  in  order  to  prudently  devefop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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^  rf  o  ]  *  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  all  of  Lessor's  acreaae  shall  hp 
K2TL  Pfr?duCt,0n-  **?  or  reworkin9  ^rations  anywhere  on  a  unit  which  includes  ^iSiJSS  sKa  be 

oy  tnis  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  included  in  the  unit. 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  haw  ttu> 

^  after  commencemen  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribe I  o 
mlnJ  ?  y  i  6  9°vernmen,tal  authori'y  ^ving  jurisdiction,  or  to  conform  to  any  productive  acreage  detemination 
made  by  such  governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record I  s /written 

tZ^£LWT>  T"  Stati"9  *e  6ffeCtive  date  of  revision  lf  *•  ^P^^S^o^Z 
i"?u"  by  v,rtue  of  such  rev,s,on,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder shall 
S£Z tht^T  accordln9lv-  ln  the  absence  of  production  in  paying  quantities  from  a  uTw  up£?2£^ 

SSfST  «  '  ^  f  m,ay  termina,e  *e  Unit  by  filin9  of  record  a  witten  declaration  describing  the  unit  and  sialfng 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests  9 

10  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

to IT^X ^  ^ h  and/°r  by  deP'h  °r  Z0n6'  and  the  ri9hte and  ******  °f  the  Pa*<*  "ereunTr  JSlSSnd 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Leseeis  to 
assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidia™  or  S  hereofif  sha°l 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment   NoTha^ae  in 

^nnISn0WnerSh'E  Shf  J*  ^  °f  redUCin9  the  righ,s  or  enlar9in9  'he  obligations  oS^JS^SS^ 
change  ,n  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished I  the To  ioinal  c£ 
slfefaction  d"  y  af  entlca'fd  =°Pi«s  of  the  documents  establishing  such  change  of  owners  £  tc th reZnabt 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  font,  of 
division  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  Les2  wil?  recede ITse^ 
omX*  °r  aSSi9nment-  and  Assi9"ee  is  Jointly 'and  severally  liable  U  Sssee  for  a^  [last 

rprorrttfr3^3^  Vertit?' Pu?h  0la"s°-  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 

Lease  ™  £nfh  ,h'$  ^H*  38  ?  3  fU"  °r  UndMded  interest  in  a"  or  anV  Porti°n  °f  <he  area  covered  by  this 
r™lahV  dfths  °r  zones  hereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 

LpIcp^^  re'f 3Sed  'f  ,Ler 6  !?'eaSeS  a"  0r  an  undivided  interest  in  less  than  a»  of  the  area  covered 
n»,  =L=  .  ,  9a?°n  *?  ?ay  °r  ,ender  shut"in  royalties  sha"  be  proportionately  reduced  in  accordance  with  tte 
a«inn IJTveStleTed  hereUnder'      any  event'  UDOn  termination  of  this  Lease,  Lessee,  its  succors  or 

2  J^lt S  LT°L3  ,reCOrded  :e'eaSe  Withi"  Sixty  (60>  davs  as  to  such  P°rti°"  °r  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  <5«K  w  p^  "S2rtT 

0CtChUHre- 13?'  "1'8  LeaSe, Sha"  terminate  as  t0  9,1  ri9h,s  lvin9  below  one  hundred  feet  (100') ^below  either  mle 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  ttesSraDhic 

ZSTo? onlanTl,^  ?rPelf0rmhah1°n  Pr°dUCin9  "  Capab'e  °f  producin9  in  "<*  we"  ««W  onTKSSS 
onJ^«nn^„  ml  ,1    T      herewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 

S  "™,0"  me  leased  Premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

If  r*!°i"^?U?e'  Notwithftandin9  anvthir.9  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  PremisTs  or 

L^KHSE'K  ""^  th6KSame  ?UbdiViSi°n  °r  nei9hhorhood  addition  as  the  Leased  Sses 
dev!:l0P  the  ieased  Premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
nTioh Tn, mZ?  SU1T  ]oc*™°n  0,her  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease,  Lessee  has 
n^nd9-!™  hor  z°n^"y'. rrtlCaily'  °r  at  an  an9le  under  ,he  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 

SETS.?  dep,hHthf  I5  l6SS 'han  three  hundred  <300)  feet  below  the  surface.  Lessee  shall  makfall  reaso rfable 
pooled  Jhere^t^he^rs'e"  ne'9hb0rh00d  ~  or  'ho-ughfares  in  developing  the  Leased  Premises,  any  landl 

^hcii^li^56  l6VelS  a!,sooiatecl  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
oi^and  a«  inlat™  ath0n,able,  TT'  ^U9  int0  0°™^™  reasonably  available  equipment  and  technology  in  Te 
h  K  ,    ^'  he  l6Ve«  and  natUre  0f  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 

SSSSf^  eqU'Pment  ,ts  °perati0n$'  LeSSee  sha"  teke  reasonable  steps  to  muffle  the  sound  *eref?om  by 
installing  a  noise  suppression  muffler  or  like  equipment.  17 

Ihai|Rhec^lfh?IYt?eqMirem?ntland  FnrnP  Ma|P"re-  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction, 
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control,  this  Lease  shall  not  terminate »  nf        n™«^  y    2  .      .    U$e  not  reasonab|y  w«hin  Lessee's 

S=5SSllI| 

rnP„  ?ere!!"th  lny  aSbestOS  containin9  nnaterials,  explosives,  toxic  materials,  or  substences  rwuteted  as 
r0mn«hfnWaS,e|'  hazard0"s,mDate^ls,  hazardous  substances  (as  the  term  "Hazardous  SuSSn^dSSdTtS 
2°,Tf^        Environmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U.S  C  Sections  96^1  el 

nfnH •Ub?lanM!!  Und6r  any  federal'  State  or  local  law  or  reaulati°n  ("Hazardous  MrtwtaWT^^Slw 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operations an* sferadin  ttie 

EELS?^  and  qUantitieS-  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITION  SHALL CONSTTmTF  A 

LtbbOR,  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS   INVITEES  AND  THFIR  rf<SPFPti\/p 

harm  m^lln^Af!!3^  FR°M  AND  AGAINST  ANY  CLAIMS  DAMAGES  JUDGMENTS  PENALTIES 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS!  CAUSFn  RY 

™  °F  (1)  A  VI0LAT'°N  OF  THE  FOREGOING  PROHIBITION  OF 1(2) I  THE ;  PR^ESENCE  RELE^Ie 

OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  LANnS  Pn^Tpn 
SSdnHEURING  LESSEE'S  OCCUpANCY  OR  CONTROL  OF  SAME  LESSEE  ShZ  CLEANUP  REMOVE 
^E^™Rr™^^L°J^R°UND  WATER  CONTAMINATION  AND  DAMAGE  CAUSED IF™ 
rRKE|f  S^0"  RELEASE  OF  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 
LWDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 

NOT^Tln^MAP^^^^c  ™IS  'NOTIFICATION  AND  ASSUMPTION  ^aTaPPlTbuI"! 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
N^PO^"*^^  f  REGULATION.  LESSEE  SHALL  IMMeSlY  GIVE  LESS™  W^EN 
noJE!,PJ^NY  BREACH  0R  SUSPECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
r.«l!l^C!-0F  ANY  HA2AR°OUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
Mzcifcc  u  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBLIGATKDNS  OF 
THfS  LEASE  SHALL  SURV'VE  ™E  EXP,RATI0N  0R  EARLIER  TERMINATION  FOR  ANy  Sn  OF 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  LESSOR'S 
REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAIMS  DEMANDS 
nABr^IJE^AND  CAUSES  °F  ACTI0N  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
SS.S^ir70  PR0PERTY'  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
P^TcLo08153'  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
^ull  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF 'ANY  ENVIRONMENTAL 
aIfnT^pI^  IN  THIS  PARAGrAPH,  THE  TERM  "LESSEE"  INCLUDES  LKSEE "to 

EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS.  rcROU™  UNDER  ITS 


IL-T^.-r \  o06?-  rT'red  °r  contemPlated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  N°  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 

^i,  nto  h  P,  ,T  ^T^™?^  interest  therein  A"  warran«es  that  might  arise  by  common  law  or  by  statute 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance 
SLSSLEEfi^T?  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

main£n1n?  Defaults- .  S(lould  Le?se,e  at  anv  time  fail  to  ^"iply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 

d~~n  n  eV6HIS  "eCeSSary  t0  fU'fi"  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  forlhe 

SLlT^f  ^  muS  in0urred  by  Lessor'  t0  Paid  wi,hin  30  davs  a««r  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

lu  ^f^J^  f  VenUS  f0i  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 

V&h  ?'$  Le3S!  are  Perfourmabte-  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shaH 

^L.r^TP11W'th  a^n'?  Wlth  ^  temns  of  ^e  lease-  i(  is  a9reed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  extetinq 

SSJLf,*",  h  °f  TeXaS'  ln  addi,i°n' in  the  event  of  the  breach  °f  a"y  Provision  of  the  Lease,  Lessee  shaltpav  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 


Page  4  of  6 


*^*£ZZ^^^J^^  and  «  *»  *  °<  -  es-ce  in  the 

LWwi^896  8h?  K?!P  "T*16*  and  accurate  records  of  all  its  operations  relating  to  or  affectinq  the  Leased 

contracts,  and  such  other  records  and  as  may  be  proper  for  the  settlement  of  accounts  between  LessoTand  Lessee  or 
o  determine  the  respective  rights  and  obligations  of  said  parties  hereunder.  During  the  ^a^ten^  of  C  Lease  a^d 

for  as  long  as  oil  and  gas  ,s  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter  Lessee  shall 'mST«Srf 

such  records  and  data  available  to  Lessor  or  Lessor's  designee  for  examination  anTcopS  in  Lessee  s  office!  Sal 
3"*  tlmes'as  we"  as  .a»  other  records,  reports,  notes,  charts,  graphs,  maps,  contracts  te!ments  pa^  and 

other  material  ,n  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  the  Leased  Premises 

eLnDdedi0onr^PH  ^  "H"™ LeaSS  nor  a"y  °f  itS  terms  or  provisions       *  altered,  amended 

afLnf  'ifTjS?!^;  V-  i  T  *  J™*1**-  order  executed  ^  Lessor,  Lessor's  successors/agents  o 
assigns.  If  Lessee  shall  require  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the  Lease  then 
the  only  form  of  division  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated I  by  the ^Stete  of  Texls  anS 

'n  f  "0n  914°2<d)  °f  the  T6XaS  NatUra'  ReS0UrC6S  Code  as  amended  ^  >  ™  to  time ^  Any  amlndmen? 

SSSSSt^n?  °r  raW'T b°1  °'  'hiS  'eaSe'  °r  °f  any  term  or  provision  of  this  lease,  shall  be  made  only  by  an 
instrument  clearly  denominating  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affected  and  the 
proposed  change  or  modification  hereof,  and  executed  by  the  party  against  whom  any  sTamendmen  alteration 

Sri0,:  SSff enforced  Any  purported  ^i^ZSSLS^ 

^cciUv0rdinati°n  At,qreement  Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 

T  Sha"  fVe„r  rT,'re  a  subordination,  Partial  release  of  lien,  release  of  lien,  consent  or  other 
S  h?n  any  Knd6r  °f  L6SS0r  that  haS  a  lien  on  said  land  as  a  condition  to  Lessor  receiving  the  agreed 

fS,    k,  °r  any  f^e"'  rovalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

24.  MipllangQuj.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
h^n  ^rtSSL^Jf TS  ?  thS  S5ll0i  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  proSs 
fol*,^T  ,  °  be  'nVa"d.by  3  court  of  comPetent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 

T^IL^^ZT^  "f  T  and  that  *?  parti6S  Sha"  aUemP|  in  9°od  ,aitn  to  ^negotiate  that  provision 
SJSE^^LT"  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
i=«  Th  f  9  l$  LKaSe  are  *?  conven|ence  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lw^«h= if™ o  may  SX.TuUted  ln  °ne  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 

[te  Lease"        9ender'  Sha"  *       *  inC'Ude  ,he  °,her(S)  ^  COnteXt  reqUireS  to  effecLaX  fuFpuTposes  of 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
Eg*? i  9- 1  405^    "      16X33  'aW'  includin9'  without  'Citation,  V.T.C.A.  Natural  Resources  Code  §§  91.401 

^L^tT^  Disc!;arqe-  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
ESSE  D      *  «'  W6re  °bta.!nctd  38  3  reSU"  0f  ne9°*iations  between  Lessee  and  the  group  known  as  the  Southeast 

SSS^STft  akA  f  ET°^  WhiCh  °0nsistS  0f  a  cornrnittee  of  unpaid  volunteers.  In  consideration  of  the 

by'he  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
i^iTvwff  h  ers.  Prl"ciPals,  assigns  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
EEE^T  ,  ?  V  re'eaSe  and  f0r6Ver  dischar9e  the  Southeast  Arlington  Property  Owners,  the  Committee 
y  voluntee/s  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses,  causes  of 
acton,  costs  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
fLITL0,  frT'  °r  eq^table  theory  of  recovery,  whether  known  or  unknown,  past,  present,  or™wS 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 

Z'nn9iZPI0Pe^t?WMerS  f:Ch,  ?'ate  t0'  ariSe  from'  or  are  in  anv  manner  connected  to  (i)  the  Nictated  Te^Tm 
fvt  *nf= f °(n    I  6  NeS°tiated  Terms'  (Hi),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Te'ms 
(iv)  any  activity  act  or  omission  ,n  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
Amendment8         representations  made  prior,  during,  and  subsequent  to  Lessors  execution  oMhif  Lease  a^d 


Ta™IU °r^n,D  tM  °F  LEA!E  and  n°' ,he  aCtual  Lease  ""strument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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lha7beNhfnHi^HnnRo0Fh  'hiS  LfaSe  ^aTiutod  t0  be  effective  as  of  ,he  date  first *ritten  at>°ve,  but  upon  execution 
lessee:  Paloma  Barnett,  LLC 


By: 


Printed  Name/  frVtf„  £ 

Title:     A~fo>syjx></~         fi,  ^ 


LESSOR 


STATE  OF 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


COUNTY  OF  T^l  /Y*nf" 

This  instrument  was  acknowledged  before  me  on  the2^davof  f\$fC  \      200^  by 


SHELDON  BOYD  PEARSON 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
December  27, 2011 


Notary  Public,  State  of  Texas  - 
Notary's  Name  Printed:  ^kelcfO^.  r 
Notary's  Commission  Express  ■>  ,^ 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  onjhe 


(CORPORATE  ACKNOWLEDGEMENT) 


H  — 
on  behalf    said  rrorp oration 


uoyie  day  of  20<£  by 

the  <ifffirr<ftj  -, -  (Office)  of  /^SIT^  tff  l/<? 


,  State  of  Texas 
Notary's  Name  Printed:  j?U  r  «  <r  <f(<?Y 

Notary's  Commission  Expires:  *  /  _  ,  , 
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